
4. Billing and Payment

4.1 Ameritech will bill Customer monthly for the OS services It performs at the
rates specified in Exhibit A. which will include detailed billing Information as
required to substantiate its charges.

4.2Customer will pay Ameritech for all undisputed amounts within thirty (30)
days of receipt of the invoice for the OS services performed by Ameritech.
When the payment date falls on a weekend or holiday. the due date shall be
the next bu'siness day. Disputed amounts will be paid as outlined in
Section 4.5 below.

4.3A late payment charge of 1.5% monthly or the highest legal rate will be
charged if payment is not received within forty-five (45) days of Customer's
receipt of the invoice.

4 .41f any portion of the billing statement is in dispute, the Olsputlng party shall
inform the other party in writing of the d:sputed amounl(s) Involved. Mpost
payment disputed amounts· shall also be declared in Ymtmg to the other
party subsequent to the payment and receipt of funds applicable to the
disputed portion of any statement. Parties will have until thirty (30) days
from the date the disputing party identified the dispute Iii writing to resolve
the dispute. Such disputed amounts or post payment disputed amounts
shall be payable by the 15th day from the date of resolVing the dispute, In
the event a dispute cannot be reconciled bet'w'een the parties. it shall be
resolved through the procedure described in Exhibit C.

5. Term and Termination

5.1 This Agreement shall become effective on trJe oay It :s signed by both
parties ano shall remain in effect for one (') year

5.2The charges for the services prOVided under this Agreement (i) are set torth
in Exhibit A attached hereto. (ii) shall remain firm fixed for t!)e initial one (1)
year term of this Agreement, and (iii) may be revised aft~r such initial term
pursuant to written notice given to Customer no less than siXty (60) days in
advance of the effective date of the pnce rev;slon,

5.3 This Agreement shall be automatically renewed after the initial term and
shall continue in full force and effect until term:nateo Jr. wntlng by either party
ninety (90) days in advance of the expiration o~ the l:inlal term. Subsequent
to the mitial term, this Agreement may be terrn:r'\ated Dy e:tr,ei party with
nInety (90) days written notice.
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54 If either party materially fails to penorm its obligations under this Agreement.
the performing party, atter notifying the non-performing party of the failure to
perform and allowing the non-performing party thirty (30) days to cure such
failure. may terminate this Agreement immediately upon written notice to the
non-performing party.

5.5Upon termination of this Agreement, all claims by Ameritech or Customer
for amounts due from the other under this Agreement must be made in
writing within ninety (90) days after the termination of this Agreement.

5.6 Notwithstanding anything to the contrary in this Agreement, if legal or
regulatory decisions or rules compel Ameritech or Customer to change the
Agreement. then the parties will meet. negotiate and, if accord is reached,
make the required changes by writ1en agreement. If any changes are
material and either of the parties determines that such material changes
are not consistent with its interests. it may terminate the Agreement.
Termination under these conditions shall be deemed a termination Without
cause, and neither party shall have any liability In connection With such
termination.

6. Indemnification

6.1 To the extent not prohibited by law, each party shall defend, indemnify the
other and hold it harmless against any loss, cost. claim. injUry or liability
arising out of negligence or willful misconduct by the IndemnIfying Party, Its
agents or contractors, in connection With the Indemnifying Party's provision
of servIces and/or functions under thiS Agreement The Indemnified Party
agrees to notify the other party promptly, in wnLng, of any wnt1en claims,
lawsuits, or demand for which the other party :s responSible and to
cooperate In every reasonable way to facilitate defense or settlement of
claims

62 The Indemnifying Party agrees to defend any SUit brought against the other
party for any such loss, cost, claim. injUry or liability Including reasonable
attomey fees. The Indemnifying Party shall not b.e liable for settlements by
the Indemnified Party unless the Indemnifying Party has approved SUCh
settlements in advance and agrees to be bouf'\d by the agreement
incorporating such settlements.

6,3 Without limiting the generality of the foregoing, to the extent that any
services are performed In the State of Ohio each party hereby waives any
immunity from its obligations to defend, indemnify and holCl harmless the
other party its corporate affiliates, their officers, employees and agents
agatnst and from claims by employees of each party, which immunity would



· ,otherwise arise by operation of Ohio Revised Code §§4123.74 and 4123.41
and Section 35. Article II, Ohio Constitution or any other statute or
constitutional provision.

7. Limitation of Liability

7.1 Each party shall use reasonable efforts to perform its commitments under
this Agreement: however, except as provided in Section 7.2. Ameritech shall
not be liable for any loss. nor for defects or equipment failures. caused in
whole or in part by conduct of Customer, Customer's agents, servants.
contractors or others acting in aid or in concert with Customer.

7.21n the case of any loss, cost, claim injury or liability arising from the
negligence or willful misconduct of both parties, each party shall bear, and
its obligations under Section 6 shall be limited to, that portion of the
resulting expense caused by its (including that of its agents. servants,
contractors or others acting In aid or concert with It) negligence or
misconduct.

7.3 Except for indemnity obligations which arise With respect to third party
claims, each party's liability to the other for any loss, cost, claim. injury,
liability or expense. including reasonable attomey's fees, relating to or
arising out of any negligent act or omission in its performance of this
Agreement (not Involving willful or wanton misconduct), whether in contract
or in tort, shall be limited to a credit for the actual cost of the services or
functions not performed or improperly performed,

7.4 Under no circumstances shall Ameritech be liable to Customer or
Customer's customer for any failure with respect to completion of
emergency calls.

7.5These remedies shall be exclusive of all ottler remedies against Amerltech
or Customer, their affiliates. subsidiaries or parent corporation (inclUding
their directors, officers, employees or agents).

7.6Except for indemnity obligations which arise and relate to personal injury,
neither party shall have any liability whatsoever to or through the other
for any indirect, special, or consequential damages, including, but not
limited to loss of anticipated profits or revenue or other economic loss in
connection with or arising from anything said, omitted or done
hereunder, even if the other party has been advised of the possibility of
such damages.



8. Miscellaneous

8.1 Comoliance. Each party shall comply with all applicable federal. state. and
local laws, rules. and regulations applicable to Its performance under this
Agreement.

8.2 Indeoendent· Contractor. Each party shall periorm services hereunder as
an independent contractor and nothing hereIn shall be construed as
creating any,other relationship between the parties. Each party and each
parties' contractor shall be solely responsible for the withholding or
payment of all applicable federal. state and local income taxes. social
security taxes and other payroll taxes with respect to their employees. as
wen as any taxes. contributions or other obligations imposed by applicable
state unemployment or workers' compensation acts. Each party has sole
authority and responsibility to hire. fire and otherwise control its employees.

8.3Force Majeure. Neither party shall be liable for any delay or failure In

performance of any part of this Agreement from any cause beyond its control
and without its fault or negligence such as acts of nature. acts of civil or
military authority, government regulations. embargoes, epidemics, or
terrorist acts. riots, insurrections. fires. explosions. earthquakes. nuclear
accidents. floods, work stoppages. equipment failure, power blackouts.
volcanic action. other major environmental disturbances, unusually severe
weather conditions. inability to secure products or services of other persons
or transportation facilities or acts or omissions of transportation carriers.

8.4 Severability. If any provision of this Agreement is helo Invalid or
unenforceable. such provision shall be deemed deleted from this
Agreement and shall be replaced by a valid ana enforceable proviSIon
which so far as possible achieves the same oDJectlves as the severeo
provision was intended to achIeve. and the remalr"llilQ prOVISions of this
Agreement shall continue in full force and effect.

8.SConfidentiality. Any information such as specificatJons. drawmgs. sketches.
models, samples, data. computer programs and other software and
documentation of one party that is furnished or made available or otherwise
disclosed to the other party pursuant to this Agreement ("Propnetary
Information") shall be deemed the property of the disclosing party.
Propnetary information. if written. shall be marKed 'Confidential" or
·Proprretary" or by other similar notice. and. if orai orvtsual. shall be
transmitted by the disclOSing party to the receiving party within ten (10) days
after disclosure. Unless Proprietary Information was previously known by
the receiving party to be free of any obligation to keep it confidential, or has
been or is subsequently maoe public by an act not attnbutable to the
receiving party. or is explicitly agreed in wnting not to be regarded as
confidential. it (a) shall be held. in confidence by tlje receivlilg party and its



employees. contractors. agents and affiliates: (b) shall be disclosed to only
those employees, contractors. agents or affiliates who have a need for it in
connection with the provision of services required to fulfill this Agreement
and shall be used only for such purposes; and (c) may be used for other
purposes only upon such terms and conditions as may be mutually agreed
to in writing by the parties.

8.6Governing law. This Agreement shall be governed by the laws of the state
in which ttle services are performed.

8.7Taxes. Customer shall payor otherwise be responsible for all taxes which
arise under this Agreement. except for any tax on Amentech's corporate
existence. status or income, including. if applicable, the Michigan Single
Business Tax. Taxes shall be billed as separate items on the invoice.

8.8Assianment. Neither Ameritech nor Customer may assIgn this Agreement
to a third party without the pnor wntten consent of the other; provided that
Ameritech and Customer may assign this Agreement to a corporate affilIate
upon prior writ1en notice. Without limiting the generality of the foregoing, this
agreement shall be binding upon and shall inure to the benefit of the
parties' respective successors and assigns.

8.9 Non-Waiver. Failure of either party to insist on performance of any term or
conditIon of this Agreement or to exercise any right or privilege hereunder
shall not be construed as a continuing or future waive~ of such term,
condition, nght or privilege.

8.10 Notices Notices given by one party to the other uilcer this Agreement shall
be In Writing and shall be delivered personally, sent by express delivery
servIce, ce~ified mail or first class U.S. malt postage prepaid and
addressed to the respective parties as follows:

To Customer'.

Brooks Fiber Communications
2855 Oak Industrial Drive NE
Grand Rapids, Michigan 49506
Attn: Mr. Martin W. Clift. Jr.

To Ameritech:
Ameritech Information Industry ServIces
350 North Orleans, Floor 3
Chicago, IL 60654
Attn Vice President and Ge!ieral Counsel

..,
-/-
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or to such other address as either party shall desIgnate by proper notice.
Notices will be deemed given as of the earlier of a} the date of actual
receipt. b) the next business day when notice is sent via express mail or
personal delivery or c) three (3) days after mailing in the case of first class
or certified U.S. mail.

8.11 Publicity. Except as otherwise provided in this Agreement, neither party
shall identitY, either expressly or by implication, the other party or its
corporate affiliates, or use any of their names, trademarks. trade names,
service mMks or other proprietary marks in any advertising, press releases,
publicity matters or other promotional materials without such party's prior
written consent.

8.12 Survival. The parties' obligations under this Agreement which by their
nature are intended to continue beyond the termination or expiration of this
Agreement shall survive the termination or expiration of this Agreement.

8.13 Joint Work Product. The Agreement is the joint work product of the parties
and. in the event of any ambiguities, no inferences shall be drawn against
either party.

8.14 No Third Party Beneficiaries. Nothing in this Agreement shall be
interpreted, construed or regarded as creating any thiro-party beneficiary
rights. either express or implied.

8.15 Entire Aoreement. The terms contained in this Agreement and any
attachment(s) referred to herein, which are incorporated into the Agreement
by this reference, constitute the entire agreement between the parties with
respect to the subject matter hereof, supersedIng all pnor understandings,
proposals and other communications, oral or written Neither party shall be
bound by any pre-printed terms additional to or different from those in this
Agreement that may appear subsequently in the other party's form
documents, purchase orders. quotaticns. acknowledgments, invoices or
other communications. This Agreement may only be modified by a writing
signed by both parties.

Attached and incorporated herein are:

Exhibit A

Exhibit B

Exhibit C

Appendix A

Operator Services

ReqUIred Facilities

Dispute Resolution Between ExecutIves

Customer Offices with Amentech Operator Service



IN WITNESS WHERE OF. the parties hereto have caused this Agreement to be
executed as of this I -: day of May. 1996.

Brooks Fiber Communications

BY.}11 o.I~0JJ (jn- f=
\.)'

Printed: rl'!'\,+ ,J LAi c.L.'t+ ~/,

Ameritech Information Industry
Services. a division of Ameritech
Services, Inc. on ehalf of Ameritech
Michigan-""""

By__,L-_~~__~-4-_....:-J._

Printed: C;\e-t~'*? ~ "" .. "
..) ~J..J ".-J

Title: :- - \~\ -:':1.>-,- "'. ... ''''"'..... <J.

-9-



May 3. , 996

Exhibit A

Operator Services

A. Definitions - Operator Services consist of the following services.

1. Manual Call Assistance - manual call processing with operator
involvement for these services:

a. C't!lIing card - the customer dials 0+ or 0- and provides operator with
calling card number for billing purposes.

b. Collect - the customer dials 0+ or 0- and asks the operator to bill the
call to the called number, provided such billing is accepted by the
called number.

c. Third number billed - the customer dials 0+ or 0- and asks the
operator to bill the call to a different number than the calling or
called number.

d. Operator assistance - providing local and intraLATA operator
assistance for the purposes of:

1) assisting customers requesting help in completing calls or
requesting informatIon on how to place calls;

2) handling emergency calls;

3) verifying "no -answer" and "busy" conditions for customer;

4) interrupting calls in progress for customer;

5) handling credits and coin telephone loc~1 refund requests;

6) providing local and intraLATA operator assisted c.all rate
information; and

7) handling person to person calls.

e. Operator Transfer Service (OrS) - calls in which the end user dials
~O~ and is connected to an Amentech operator and may request call
routing to an lXC subscribing to ors. The operator will key the IXC's
digit carner identification code to route the end user to the requested
tXc's pOint of termination.

-10-
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2. Automated Call Assistance· mechanized call processing without

operator involvement for these services, specifically:

a. Automated callina card service (ACCS) • the customer dials 0 and a
telephone number, and responds to prompts to complete the billing
information.

b. AutCilmated collect and third number calling (ACTC) • the customer
dials 0 and a telephone number and responds to prompts to process
the call and complete the billing information (Customer branding not
currently available).

c. Automated coin to!1 services (ACTS) • ACTS calculates charges,
relates the charge to the customer, and monitors COinS depOSited oefore
connecting the ~ + intraLATA or interLATA call.

3. Line Information Database (LIDS) Validation· mechanIzed Quenes to a
L1DB for billIng validation.

4. Branding. the ability to put Customer's brand on the front end of an as
call that is directly trunked into Ameritech's OS switch. ·Custom
Branding A provides the ability to put Customer's brand on that pOrtlOr. of
the OS call going out to the called/billed party.

B. Rate Application. Ameritech will provide Operator Services and will bill
Customer the applicable rates on a monthly basis, in accordance with the
follOWing methodology:

1. Ooerator Assistance· operator call occurrences multiplied by the per call
rate, except as prOVided in B.S. Total call occurrences shall Include all
processed calls whether or not they are completed.

2. Automated Call Assistance (ACCS. ACTC and ACTS) • call occurrences
mUltiplied by the per cali occurrence rate, except as provided in B.S. Total
call occurrences shall include all processed calls whether or not they are
completed.

3. LIDS Validation· validation occurrences multiplied by the LIDS
validation per occurrence rate, except as provided in 8.5. Total validation
occurrences shalt include all validations whether or not the call is
completed.

-11-



Ameritech will accum'ulate operator occurrences, automated occurrences, and
L1DB validation occurrences via its Operator ServIces Call Analysis System
(OSCAS). OSCAS utilizes TOPS AMA recordings to produce monthly
summaries of mechanized and manual call occurrences.

In the event Ameritech is responsible for lost, destroyed or mutilated TOPS AMA
recordings. Amentech will not bill Customer for those calls for which there are
no records. ·However, if within ninety (90) days. actual data should become
available, Ameritech will bill Customer for those calls using actual data.

C. Rate Table

1. Operator Assistance Occurrences - rates will apply based on the total
monthly volume and a L1DB charge will apply separately to all
occurrences requiring billing validation.

S .466 per occurrence

2. Automated Occurrences - rates will apply based on the total monthly
volume. and a LIDS charge will apply separately to all automated
OCC1J rre nces.

$ .060 per Ameritech branded occurrence

$ .069 per Customer branded occurrence where
Customer branding provided

3. LIDS Validation - one rate will apply.

S .0646 per occurrence when the information IS not stored in
Ameritech's LIDS

$.0369 per occurrence when the information is stored in
Amentech's LIDS.

4. Custom Branding - rate is a one time charge assessed on a per Voice
Service Node basis. The Voice ServIce Node is. the platform connected to
the OS switch providing the branding capability.

$4,000. per Voice Service Node

-12-



Exhibit B

Required Facilities

As provided in Sections 2 and 3 above. Customer IS responsible for
delivering its as traffic to Ameritech's TOPS sWItch. Specifically. Customer
needs to deliver its traffic direct from the end office to the TOPS switch location.
and there can be no tandem switching. The TOPS location to which Customer
will be responsible for delivering its OS traffic will be determined by Amentech
based on the eXisting capacity of its service centers. Ameritech will. unless
technical or economic reasons provide otherwise. have Customer deliver Its
OS traffic to the TOPS switch most closely located to the Customer's exchange
originating the call.

·13-



Case No. U-11178

CALLING NAME DELIVERY SERVICE AGREEMENT

Dated June 25, 1996

by and between

AMERITEeH

and

BROOKS FmER



3. Price and Payment

A. Ameritech will charge Customer a per query rate of S .016 for any
query initiated into Ameritech's CNDS database for any information
accessed. Ameritech will charge Customer, and Customer agrees to pay I a
per query rate of S .020 for any query initiated by Ameritech on behalf of
Customer into a third party CNDS database. This rate will include charges
for transport of the query, access to the database, and the query itself.

B. Ameritech will bill Customer for its CNDS queries on a monthly basis
and the bill must be paid within thirty (30) days of the bill date. Late payment
charges of one and one-half percent (1.5 %) per month or the maximum
percentage allowed by law, whichever is lower. will apply.

C. Ameritech will initially bill Customer in a manual format. until such time
as the mechanized billing system for eNDS is implemented.

4. Ownership of the eNOS Information

A. Ameritech retains full and complete ownership and control over the
eNOS information in its database,

'B. Customer will not copy, store, maintain or create any table or database
from any response received after initiating a CNDS query to Ameritech's eNDS
database. And, Customer will prohibit its end users from copying, storing,
maintaining. or creating any table or database from any response provided by
Customer to end user after Customer initiated a eNDS query to Ameritech's
CNDS database.

5. Term and Termination

A. This Agreement shall become effective on the date it is signed by both
parties and shall continue for two (2) years from the date of its execution.
Thereafter. this Agreement shall be automatically renewed for additional one
year terms unless terminated by either party upon written notice given sixty (60)
days in advance of any annual renewal.

B. Should Customer terminate this Agreement withi n the first six (6) months
of its effective date, the Customer agrees to pay Amerittlch an eany termination
sum equal to two (2) times the average monthly volume of the terminating
party's CNDS queries. The average monthly volume w:1I be calculated using
the previous two (2) months' volume or, if less than two months. twice the
monthly volume of the first month service was provided.

.:;.



C. If at any time during the term of this agreement a tariff for eNOS
becomes effective, the tariff and all terms and conditions. including all rates,
will supersede the contract. Under these circumstances. no termination
liability for either party will apply.

D. If either party materially fails to perform its obligations under this
Agreement, the performing party, after notifying the non-perlorrning party of its
failure to perform and allowing the non-performing party thirty (30) days after
receipt of the notice to cure such failure, may cancel this Agreement
immediately upon written notice to the non-performing party.

E. Notwithstanding anything to the contrary in this Agreement. if legal or
regulatory decisions or rules compel Ameritech or Customer to terminate the
Agreement, Ameritech and Customer shall have no liability to the other in
connection with such termmation. Termination under these circumstances
shall be deemed a termination without cause.

6. Limitation of Liability

A. Customer's sole and exclusive remedies against Ameritech for injury.
loss or damage caused by or arising from anything said. omitted or done in
connection with this Agreement regardless of the form of action, whether in
contract or in tort (including negligence or strict liability) shall be the amount of
actual direct damages and in no event shall exceed the amount Customer has
paid for CNDS queries.

B. These remedies shall be exclusive of all other remedies against
Ameritech, its affiliates, subsidiaries or parent corporation, (including their
directors. officers. employees or agents).

C. In no event shall Ameritech have any liabilty for system outage or
inaccessibility, or for losses arising from the authorized use of the data by
CNDS purchasers.

D. CNDS information provided to Customer hereunder shall be provided
-as is" Ameritech makes no warranty, express or implied, regarding the
accuracy or completeness of the CNDS information regardless of whose
CNDS information is provided. And, Ameritech shall not be held liable for any
actions or omissions arising out of or in connection with Customer's use of the
CNDS information. Notwithstanding the foregoing, Ameritech warrants that it
will access the same eNDS database for Customer's CNDS queries as
Ameritech accesses for its own queries.

E. IN NO EVENT SHALL AMERJTECH, ITS AFF1UATES, SUBSIDlARlES OR
PARENT CORPORAT10N, (INCLUDING niElR DIRECTORS, OFflCERS,
EMPLOYEES OR AGENTS) HAVE ANY UABIUTY WHATSOEVER TO OR



~ROUGH THE OTHER FOR ANY INDIRECT, SPECIAL. OR CONSEQUENTlAL
DAMAGES. INCLUDING, BUT NOT UMrrEO TO LOSS OF ANTlCIPATEO PROFrTS
OR REVENUE OR OTHER ECONOMIC lOSS IN CONNECTlON WI'1li OR ARISING
FROM ANY'1liING SAJD. OMmeD OR DONE HEREUNDER. EVEN IF llCE OTHER
PARTY HAS BEEN ADVISED OF llfE POSSIBIUTY OF SUCH DAMAGES.

7. Notices

A. All notices or other communications required and permitted to be given
under this Agreement shall be in writing (unless otherwise specifically provided
herein) and delivered or addressed as follows:

If to Ameritech:

Ameritech Information Industry Services
350 North Orleans; Floor 3
Chicago. Illinois 60654
Attn: Vee President and General Counsel

If to Customer:

Brooks Fiber Communications
2855 Oak Industrial Drive. NE
Grand Rapids, Michigan 49506
Attn: Mr. Martin W. Clift. Jr.

B. AJI notices and other communications shall be deemed effectively given:
(i) when delivered, if personally delivered: (ii) on the date of delivery (or, if
refused, the refusal date shown on the return receipt) if mailed certified or
registered mail, retum receipt requested; or (iii) when received by the party for
which notice is intended if given in any other manner.

8. Confidentiality

A. Any information such as specifications. drawings, sketches, models.
samples, data. computer programs and other software and documentation of
one party that is furnished or made available or otherwise disclosed to the
other party pursuant to this Agreement (-Proprietary Information-) shall be
deemed the property of the disclosing party. Proprietary information, if written,
shall be marked ·Confidential- or "Proprietary" or by other similar notice. and, if
oral or visual, shall be transmitted by the disclosing party to the receiving party
within ten (10) days after disclosure. Unless Proprietary Information was
previously known by the receiving party to be free of any obligation to keep it
confidential, or has been or is subsequently made public by an act not
attributable to the receiving party, or is explicitJy agreed in writing not to be
regarded as confidential, it (a) shall be held in confidence by the receiving party
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and its employees. contractors. agents and affiliates: (b) shall be disdosed to
only those employees. contractors. agents or affiliates who have a need for it in
connection with the provision of seNices required to fulfill this Agreement and
shall be used only for such purposes; and (c) may be used for other purposes
only upon such terms and conditions as may be mutually agreed to in writing
by the parties.

9. Assignment,

A. Customer may not assign this Agreement to a third party without the prior
written'consent of Ameritech. A change in control. defined as a change in a
party's controlling interest. whether by aCQuisition of voting stock. receipt of
profits or otherwise, shall be deemed an assignment.

10. Choice of Law

A. This Agreement shall be construed in accordance with. and governed by.
the internal laws of the State of Michigan.

11.Severability

A. If any provision of this Agreement is determir.ed by a court of competerlt
jurisdiction to be invalid or unenforceable. such determination shall not affect
the validity or enforceability or any other part or provision of this Agreement.

12.Force Majeure

A. Ameritech shall not be liable for any delays in the performance of any of
its obligations hereunder due to causes beyond its reasonable control.
including, without limitation, fire. strike. war. riots. acts of any civil or military
authority, acts of God. judicial action, unavailability or shortages of labor,
materials, or equipment. failure or delays in delivery of vendors and suppliers
or delays in transportation.

13.Non-WaIver

A. No course of dealing or failure of a party to enforce strictly any term. right,
obligation or provision of this Agreement or to exercise any option provided
hereunder shall be construed as a waiver of such provision.

14.Taxes

A. The charges under this Agreement do not include any sales, use. excise.
transaction or other similar taxes levied against or upon the receipt of servIces



or goods pursuant to this Agreement. Customer shall be responsible for all
such taxes excluding taxes based on AmeMtech's net income. If such taxes are
applicable, they shall be separately stated on the invoice to Customer.

1S. Entire Agreement

A. This Agreement and all appendices attached hereto, constitutes the
entire agreement between the parties and supersedes all previous proposals,
both verbal and written.

Attached and incorporated herein are:

Appendix A - Specifications and Standards

IN WITNESS WHEREOF I the parties hereto have caused this Agreement to be
executed by their duly authorized representatives.

Brooks Fiber Communications of
Michigan, Inc.

BYV1'1u.X;.. W Uf!:;~
Printed: I!1q,.~:~ W' CL.{~.

Title: tJ:rl:,,~r l!'Jjc..l,..(df(~"r(
I

,{j.r!qb

By:,-,-.-;~...:-:.__~.4-_

pnnted:~'\lts"1~t WN"'j

Title: ~ ~ .~~m,; ~)x,..~~\..~'MotJ.

for Ameritech Services. Inc. on behalf of
Ameritech Michigan
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Appendix A

Specifications and Standards

Description of Subject Area
and Issuing Organization

A. SeUcore, SS7 Specifications

B. ANSI, SS7 Specifications
- Message Transfer Part
- Signaling Connection Control

Part
• Transaction Capabilities

Application Part

c. Bellcore. CLASS Calling Name Delivery
Generic Requirements

D. Bellcore. CCS Network Interlace
Specifications

Document Number

TR-NPL-000246

T1.111
T1.112

T1.114

TR-NWT-001188

TR-TSV-000905



Case No. V-1117S

TELECOMMUNICATION SERVICES TRIAL AGREEMENT

BETIVEEN

AMERlTECH INFOR.\1ATION INDUSTRY SERVICES

AND

BROOKS FIBER PROPERTIES, INC.

Dated June 12, 1996



TELECOMMUNICATION SDVICES
RUL AQR.l1.MENI'

BETWEEN
AKBRlTEX:H INl'ORMA'I'ION INDUSTRY SERVICES

AHD
BROOKS F~ER PROPDTIES, INC .

'1'hU Teleeommunication Service, Trial Agreemant (this
-Agreement·) 1.. made and entered into as of.::;..n.. a.., lCftL, (the
-Effective Date·) I by and between Ameritecb. I.nforaation
Industry Services, a division of Ameritech Service., Inc:., a
Delaware corporation (hereinafter -Ameritecb·) and Broou
Fiber Properties, Inc. (-Trial Customer-) , Un this
Aqreement, AJneritech and Trial Customer are sometimo.
referred to collectively as the ·Partie,- or individually aa
a ·P&rcy"), wi~h reference to the following:

JU:C:'1'ALS:

A. Ameritech is in the busi~••• of providing varioua
teleco~cation services; and

B. AlDeri tech d•• ires to offer on a trial basis a new
associated services in connection with its telecommunication
services known as SPNP Oi~eet 'tiith SS7 Signaling
(hereinafter referred to as ehe ·Service-); And

C. 'I'rial Cus:.omer desires to tue part in the trial
of the SarvicQ fro~ Ameritech (the ·Trial-);

NOW THEREFORE. in consideracion of the mutual promises
and covenants eontained in this Agreamenc and for other good
and val~able considerations, the receipt and suffieiency of
which are hereby &ckoowledged. che Partles agree as follows:

1 . S~O.PE OF ).CiBEE:MENT

1.1 ~eral Scope of Service

Su.bj ect to the terms and condi tions contained in
this Agre~ent end. as part of the Trial described in
this Agreement, 1Uneritech agrees to mAke the Service
available to Trial Customer as de.eribed iJ:). thi.
1\greement, and Trial Customer atWTeel to utilize the
Service. The Parties agree that this is a t.echnic:al
trial only and Brooks Fiber" custornars will not be
involved in Any aspect of this Trial.

1.2 Pt'~ription of Service

SPNP Direct with 557 Signaling is bei~g trialed as
an enhancement to the existing SPNP service. SPNP



i. expecte4 to provide the
previoualy unava! lab1_ SS7
Ameritech and the Trial

Direct with 5S7 Signal1ng
ability to axcbange .ome
CLASS messAges betw.en
ev..tomer.
1.3 trial Locations

The SP!lP Direct with 557 Trial will be conducta4
bea'Mn AmeritecbI. central office located at 11. North
Division and Trial Cuatomer's central effic.· located at
2855 Oak 1ndwltrial Drive., both locatioc.s in Qranr!
RApida, MichiQan (herein&f~er collectively referred to
as the -'!'rial LocatioQ.8·) .

1.4 Trial Obiectiyes

The trial will be conducted a. described c.low:

lMplemant and Telt SPNP-Oirect with SS7
b4tween Ameritecb and Trial Cu.tomer Trial Locations.

Th. objectives of the Trial are as follow.:

(a) Evaluate ~e technical feasibility of tha
Service by aSI ••sing:

(1) functional Qperations of tba Service
including all call cc:lZlPletions and the
operation of Caller 10 and other CLASS
feature. listed on Attachment 1. I::l
this regard, Ameritech and Trial
CUstomer will joi~tly create a teat
.cript which would te.t the
representative calling scenario. beeweeD
Ameritech a..nd the '!Tial Customer: and

(2) ulage statistics for billing fw:u:tion.s
and~ administration purposes.

(0) Develop method and. procedure mo~.lll for
provisioning of the Service a. a general
tariff offering: and

(c) Identify CO.tl and e.ul:i:.isb co.ting
lnethodology &lsociateQ with -the delivery of
the Service.

2 . TERM OF A9~E£MENT

2.1 1!m

The Trial will commence on or about May 13, 1996
(the ·Co=nencement Date - ), and will terminate thirty
(30) days ':hereafter (the -Trial Period-); provic!ed.



however, that i.f Ameritech determine. that the 'triAl
Ooiectivee aa .at forth in Section 1.. of thi.
Agreement han not been achieved. then both parti..
agree to negotiate. revised Trial schedule.

2.2 NOD Bxtenaion; Coptinult~;n

Upon expiration of the Trial Period. aAC! subject to
its ;ene~al availability, Trial euatomer may elect to
continue to receive the Service from Ameriteeh pursuant
to the rates ••t forth in, the applicable tariff when
qenerally available. Frem the period Service ia
initiate<! until the date whee the tariff beeomu
effective, Trial CUltomar agrees to retroactively
compensate Ameriteeh for this Service pur.-ua.nt to the
applicable tariff charge•.

2.3 Terminat.i.2n

Notwithstanding Paragraph 2.1 of this AqreemMt,
ei tber party may t.erminate this Agreement at a:t:Iy time
upon ten (10) c1a.ys prior written notiee. Each Party
shall be&%: it.s own COltS associated witb tarminatiol: of
this Agreement a~ the Trial.

3. CHUGE

~erite<:h and Trial CUltomer will be responsible
for their individual expenses associated with the Trial
al further de.cri.bed in Section 4 of this Agreement.

Ameritech will provide ·ported' telephone numbers
from the Grand Rapids Bell DSl and the Comstock Park
central offices to be used during ~e call test
scenarios.

Trial Customer shall he responsible for it.
expense. iocluding the SPNP Direct wit.b SS7 trunk group
between Ameri teeh tandem central oftiee and Trial
Customer's centra.l ottice. The Trial CU5tomer will
provi4e the transmission facilities for tbis
interconnecting trunk group.

4. PSPONSIBILIiliS OF THt...lMT1U

•. 1 hmerieeeh', RespoDsibilities

Juneritech shall provide the following support to
Trial Customer ae no charge during the Trial Period;

(a) ~ea5o:1able docu.:m!ntation aM ec!ucation&.1
material necessary to support the Trial.

-,



(1) i.euenable .upport, for Trial relat.ec1
act.ivities, during Ameritech' I no:mal
bUline.. hour. including the assignment of a
project manager.

4.~ Trial Custom.r" Responsibilities

Trial cu.tomer will utilize the Service during the
Trial PU10d and provide toe perlonnel, including ~
uaJ.gtDPent of a project I'lAnager, neee.,azy to conduct
the Trial, including those .described below: .

(a> Ose of the Service so al to provide ~ritech

vitb information to con~et ~ evaluation of
the Trial.

(b) Reasonable eupport., for Trial related
activities, during Ameriteeh'. normal
business hours including the assignment of a
project zna.nager.

s. m
5.1 ~~tation of Riohts Granted

This Agreement does not convey to Trial Customer
any rigbt, ~ license or- othe~ise, in or to a.ay
operations or applicatio%a software owed or licen.ed
by Amaritech, other than as provided in tllil AgTeeme.nt.
Ameritech Ny terminate, in whole, this Agreement if
Trial Cust.omer or its employ.es or agents uses the
Service for any purpose other than the Trial. 'l'ri&l
CUStomer will indemnify And bold harmless Ameri:ecb
from any liability associated with the termination
pur.uant to this Section 5.1.

5.2 Trial Results

~eriteeh or any direct or indirect 8ub.1~1ary of
Ameritecb may conduct, at its own expen.e, m.a.rketing
studies with the Trial part.i~ip&nts and Trial Customer
will use reasonable efforts to cooperat.e with any such
efforts.

5.3 Information

Any documentat~on or educational materials
delivered to Trial Customer by Ameritech or ADY
Amerite~h subsidiary in co~~ection with the Trial shall
be and remain the sole and exe:usive property of such
party and shall be returned to Arneriteeh upon re<;uest
by Amerit.en or termination of this Agreement.

6 . SPECIAL CONPITTONS

. ~



6.1 ExCU.t4 P,rfcrmanc ,

Am.ritecn shall Dot b. liable in any way for any
delay or any failure to provide tbe Service or tor any
outages or interruption.l in the S.rvice under this
Agre~ent r.gardle.1 ot ~h. cause. eire~t&nce.,

lanqtb or severity.

.1; .



of any provision of thi.
to this Agreement must be in
Authorized rep~e.ent&tive. of

6.2 pi,claimer of WArTan,1"

The Service i. provided '4iIith no warranties or
representationa of any kind. Amer1tech will u.e
reuonable efforts to correct a=y interruption or
failure of the Service but in no event will it ~
liable !or any failure t.o make a.ny .uch correction.
AKEJUTECB DISCLAIMS ALL tlARP.AN'I'I£S INCLUOING
SPBCIF ICALLY ANY Da'LlED WARRANTY or MERCHANTABILITY OR.
FITNEss ,o~ A PAR~ICULAR PURPOSE.

,
6.3 kimitatiQn of LiAbilities

Amerite<:h ulumes no l1a)::)ility for a.ay customer
premiaes equipment or software vendor who may
panicipate in the Trial from tim, to tim, under any
theory or ce.\ae of action. UNDO. NO CI1CtJMSTANCES WILL
AKB1UTECH BE L.IABLE FOR AN'{ CONSEQUENTIAL, SP!CIAL.
INDIRECT OR INCIDEN'I'AL DAMAGES, INCLUDING LOST PROFITS.

7. GENERAL ItEMS AND CONPIT!QNS

7.1 hssig;m.nt

Neither party lhall assign this AgrlCHt1t without
the prior written consent ot. tbe other party, whicb
consent shall not be unreasonably withheld or delayed.

7.2 Ben,fit

This Agre.:nant shall be biLding upon and inure to
the benefit. of the re.pective 5ucceuors. assignees,
lesse.s or beneficiaries of Trial CUs:omer and
Ameritech.

7.3 Modification

Any modification
Agreem~t or amendment
writi1:~ an<! signed by
both Parcial.

7.4 Enforceability

If any of the provisioos of thia .Agre~ent, or ~
portion of any provision, are held to De illegal,
invalid. or unenforceable. Trial Customer and Ameritech
shall negoc1ate a modific&cion of or amendment to thi.
Agree:nent to make this Agreement consistent with the
Parties' understanding.


